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It is stipulated by and between the undersi gned
parties by their respective attorneys, that:

1. The parties consent that a Final Judgnent in the
formhereto attached may be filed and entered by the Court,
upon the notion of any party or upon the Court’s own
notion, at any tinme after conpliance with the requirenents
of the Antitrust Procedures and Penalties Act (15 U S. C
816), and wi thout further notice to any party or other
proceedi ngs, provided that plaintiff has not wthdrawn its
consent, which it may do at any tine before the entry of
t he proposed Final Judgnent by serving notice thereof on
defendant and by filing that notice with the Court.

2. In the event plaintiff withdraws its consent or
if the proposed Final Judgnent is not entered pursuant to
this Stipulation, this Stipulation shall be of no effect

what ever and the making of this Stipulation shall be



Wi thout prejudice to any party in this or any other
pr oceedi ng.

DATED: August 4, 1981
FOR THE PLAI NTI FF:

WIilTiamF. Baxter
Assi stant Attorney General

Mar k Leddy

Roger B. Andewel t

P. Terry Lubeck

Joseph T. Melillo

Ni cholas W d ark

Sanford M Adl er

Andrew D. Caverly

Attorneys, Antitrust Division
U S. Departnent of Justice

FOR THE DEFENDANT

E. 1. DU PONT DE NEMOURS &CO., | NC. :
COUNSEL FOR DEFENDANT

COVI NGTON & BURLI NG

By: /sl
A Menber of the Firm

John F. Schmutz, Attorney

Vernon R Rice, Attorney

E.l. du Pont de Nenmours & Co., Inc.
W | m ngton, Del aware 19898

STI PULATI ON APPROVED FOR FI LI NG

DATED:



UNI TED STATES DI STRI CT COURT
FOR THE DI STRI CT OF COLUMBI A

UNI TED STATES OF AMERI CA,

Pl aintiff, G v. No. 81-1837
V.
E.1. DU PONT DE NEMOURS & CO., INC.,) Filed: August 4, 1981
Def endant . Entered: Novenber 20, 1981

FI NAL JUDGVENT
Plaintiff, United States of America, having filed its

conpl aint herein on August 4, 1981, and plaintiff and
defendant, by their respective attorneys, having consented to
the entry of this Final Judgnent wi thout trial of adjudication
of any issue of fact or law herein and w thout this Final
Judgnent constituting any evidence agai nst or an adm ssion by
any party with respect to any such issue;

NOW THEREFORE, before the taking of any testinony and
wi thout trial or adjudication of any issue of fact or |aw
herei n and upon consent of the parties hereto, it is hereby,

ORDERED, ADJUDGED, AND DECREED as fol | ows:

l.

This Court has jurisdiction of the subject matter of this
action and of each of the parties consenting hereto. The
conplaint states a clai mupon which relief may be granted
agai nst defendant under Section 7 of the Cayton Act (15 U. S.C
§ 18).

.

As used in this Final Judgnent:

(A) “Du Pont” nmeans E.lI. du Pont de Nenmpurs & Co., Inc.;
all Entities controlled by it either directly or indirectly, or
acting on its behalf; and their successors. It does not
i ncl ude Conoco or the Joint Venture.

(B) “Conoco” neans Conoco, Inc.; all Entities controlled
by it either directly or indirectly, or acting on its behal f;
and their successors. It does not include Du Pont or the Joint

Vent ur e.



(© “Joint Venture” neans the joint venture created by the
Monsant o- Conoco Joi nt Venture Agreenent dated Cctober 1, 1977,
including the Facilities as defined in the Mnsant o- Conoco
Joint Venture Agreenent dated Cctober 1, 1977, and the New
Process Facilities as defined in the Conoco- Monsant o Feedst ock
Agreenment dated Cctober 1, 1977.

(D) “Monsanto” neans Monsanto Conpany; all Entities
controlled by it either directly or indirectly, or acting on
its behalf; and their successors. It does not include the
Joi nt Venture.

(E) The definition of “Entity” contained in 16 C. F. R
8§ 801.1 is incorporated herein by reference.

[T,

This Final Judgnment applies to defendant and to its
officers, directors, agents, enployees, subsidiaries,
successors, and assigns, and to all other Entities in active
concert or participation with any of them who shall have
recei ved actual notice of this Final Judgnent by persona
service or otherw se.

I V.

The purpose of this Final Judgnent is to prohibit Du Pont
fromparticipating with Monsanto in the Joint Venture. 1In the
event the transfer of right, title, and interests provided for
in the Agreenent between Du Pont and Monsanto dated August 3,
1981 (“Agreenent”), attached hereto as Exhibit A and
i ncorporated by reference herein, has not occurred by the date

of entry of this Final Judgnent, Du Pont shall:

(A) Proceed to take such steps as may be necessary to
requi re performance of Monsanto’s obligations under the
Agr eenent ;

(B) Purchase Monsanto’s interest in the Joint Venture at
the same price and under the sanme terns and conditions of the
Agreenent; and

(C) Abide by the terns of the Stipul ated Hol d Separate

Order entered in this action on August 4, 1981, and attached
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hereto as Exhibit B.

Furthernore, plaintiff may apply to this Court at any tine
for further relief to effectuate the purpose of this Final
Judgnent .

V.

Until (1) the sale, conveyance, and transfer of right,
title, and interests as provided for in the agreenment between
Monsanto and Du Pont dated August 3, 1981, (2) any other sale,
conveyance, and transfer to Du Pont of the right, title, and
interests to which the agreenent refers, or (3) any sale,
conveyance, and transfer by Du Pont of Conoco’s interest in the
Joint Venture, Du Pont is ordered and directed not to influence
or attenpt to influence, directly or indirectly, any
operational or financial decisions or actions of the Joint
Venture and not to obtain, directly or indirectly, fromthe
Joint Venture any information, except (1) information that is
clearly necessary for Du Pont to conply with federal, state, or
| ocal laws and regulations, and (2) information that is clearly
necessary for Du Pont to carry out the Agreenment. In no event,
however, may Du Pont obtain information (1) from which Du Pont
could derive (a) the quantity, quality, or point of origin of
one or nore products supplied to the Joint Venture by Mnsanto,
or (b) the quantity or production costs of one or nore
particul ar products produced by the Joint Venture or Mnsanto,
or (2) about Monsanto’'s operations apart fromthe Joint
Venture. Except during the ten (10) day period for Mnsanto to
sell, convey, and transfer its right, title, and interests as
provided in the agreenent between Minsanto and Du Pont dated
August 3, 1981, Du Pont shall not obtain from Conoco or the
Joint Venture any information about the Joint Venture or
Monsanto unless the information is witten and furnished in
response to a witten request by Du Pont. Du Pont shal
pronptly transmt to Monsanto a copy of each such request and
all information that Du Pont obtains from Conoco or the Joint
Venture in response to the request.

VI .
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For the purpose of determining or securing conpliance with
this Final Judgnment, and subject to any legally recognized
privilege, fromtine to tine:

(A) Duly authorized representatives of the Departnent of
Justice shall, upon witten request of the Attorney General or
of the Assistant Attorney Ceneral in charge of the Antitrust
Di vi sion, and on reasonable notice to defendant nade to its
principal office, be permtted:

(1) Access during office hours of defendant to

i nspect and copy all books, |edgers, accounts,

correspondence, nenoranda and ot her records and docunents

in the possession or under the control of the defendant,
who may have counsel present, relating to any matters
contained in this Final Judgnent: and

(2) subject to the reasonabl e conveni ence of
defendant and without restraint or interference fromit, to
interview officers, enployees and agents of defendant, who

may have counsel present, regarding any such matters.

(B) Upon the witten request of the Attorney General or of
the Assistant Attorney General in charge of the Antitrust
Di vision made to defendant’s principal office, defendant shal
submt such witten reports, under oath if requested, with
respect to any of the matters contained in this Final Judgnent
as may be requested.

No i nformati on or docunents obtained by the neans provi ded
inthis Section VI shall be divulged by any representative of
the Departnent of Justice to any person other than a duly
aut hori zed representative of the Executive Branch of the United
States, except in the course of |egal proceedings to which the
United States is a party, or for the purpose of securing
conpliance with this Final Judgnment, or as otherw se required
by | aw.

(© If at the tinme information or docunents are furnished

by defendant to plaintiff, defendant represents and identifies



inwiting the material in any such information or docunments to
which a claimof protection may be asserted under Rule 26(c)(7)
of the Federal Rules of Cvil Procedure, and defendant marks
each pertinent page of such material, “Subject to claimof
protection under Rule 26(c)(7) of the Federal Rules of Cvil
Procedure,” then ten (10) days notice shall be given by
plaintiff to defendant prior to divulging such material in any
| egal proceeding (other than a grand jury proceeding) to which
defendant is not a party.
VI,
This Final Judgnent will expire on the tenth anniversary of
its date of entry or upon notion by plaintiff.
VI,
Jurisdiction is retained by this Court for the purpose of

enabling any of the parties to this Final Judgnent to apply to

this Court at any tinme for such further orders or directions as
may be necessary or appropriate for the construction or
carrying out of this Final Judgnment, for the nodification of
any of the provisions hereof, for the enforcenent of conpliance
herewi th, and for the punishnment of any violation hereof.

I X.

Entry of this Final Judgnent is in the public interest.

Dat ed:



AGREEMENT

Monsanto agrees to sell, convey and transfer to
ei ther Conoco or Du Pont at the latter’s option ten (10)
days after Du Pont shall acquire control of Conoco al
of Monsanto’ s right, title and interest, exclusive of
working capital, in the Facilities as defined in the
Monsant o- Conoco Agreenent dated October 1, 1977, (“Chocol ate
Bayou Agreenent”) and New Process Facilities as defined in
t he Conoco- Monsant o Feedst ock Agreenent dated Cctober 1,
1977, for the foll ow ng consideration:

(i) $275,000,000 to be paid ten (10)
days after Du Pont shall acquire control of
Conoco; plus
(1i) such additional anount, if any, to

be mutual ly agreed upon by Monsanto and

Du Pont within six (6) nonths follow ng the

acqui sition of control of Conoco by Du Pont

as representing, when added to the anount

set out in (i), the fair value of the right,

title and interest in the Facilities trans-

ferred by Monsanto and, failing such agreenent,

such amount will be determ ned by an apprai ser

chosen by Monsanto and Du Pont, or in the

event of their failure to appoint an appraiser,

- Al-

EXHBIT A
- 2 -

by an apprai ser selected by the Anmerican
Arbitration Association, who in determ ning

fair value shall take into consideration such



criteria as the appraiser deens to be appro-

priate for determning the fair val ue of

the Facilities to be transferred by Mnsanto.

Such additional anount shall be payable to

Monsanto ten (10) days after it has been

finally determ ned as provided in this Section (ii).

This Letter Agreenent and the transaction contem
pl ated hereby shall be pronmptly ratified by the Boards of
Directors of both parties. The Managenent of each party
shal | use reasonable efforts to obtain such ratification
pronptly.

Upon execution of this Letter Agreenent both
parties will proceed diligently with the negotiation and
execution of definitive witten agreenents. It is, however,
the intent of the parties that this Letter Agreenent shal

be binding on all parties.

/d/ I'sl

Monsant o Conpany E.1. du Pont de Nenours
and Conpany

Date: August 3, 1981



UNI TED STATES DI STRI CT COURT
FOR THE DI STRI CT OF COLUMBI A

UNI TED STATES OF AMERI CA,

Plaintiff, Giv. No. 81-1837
V. STI PULATED ORDER
E. 1. DU PONT DE NEMOURS & CO, |NC., Filed: August 4, 1981
Def endant

STl PULATED HOLD SEPARATE ORDER
DEFI NI TI ONS
1. “Du Pont” neans E.l. du Pont de Nenours & Co.,

Inc.; all Entities controlled by it either directly or
indirectly, or acting on its behalf; and their successors. It
does not include Conoco or the Joint Venture.

2. “Conoco” means Conoco, Inc.; all Entities
controlled by it either directly or indirectly, or acting on
its behalf; and their successors. It does not include Du Pont
or the Joint Venture.

3. “Joint Venture” neans the joint venture created by
t he Monsant o- Conoco Joi nt Venture Agreenent dated Cctober 1,
1977, including the Facilities as defined in the
Monsant o- Conoco Joi nt Venture Agreenent dated Cctober 1, 1977,
and the New Process Facilities as defined in the
Conoco- Monsant o Feedst ock Agreenent dated October 1, 1977.

4. “Monsant 0” neans Monsanto Conpany; all Entities
controlled by it either directly or indirectly, or acting on
its behalf; and their successors. It does not include the
Joi nt Venture.

5. The definition of “Entity” contained in 16 C F. R

8§ 801.1 is incorporated herein by reference.

EXHBIT B
HOLD SEPARATE ORDER

1. Du Pont shall take all steps necessary to assure
that Conoco will be maintained as a separate subsidiary with

its assets and operations separate fromthose of Du Pont.



2. Du Pont shall take all steps necessary to assure
that Conoco will be continued as an econom cally vi abl e going
busi ness.

3. Nei t her Du Pont nor Conoco shall dispose of any of
t he assets of Conoco, other than in the ordinary course of
Conoco’ s business, wthout the prior approval of the Antitrust
Di vi si on.

4. Du Pont is ordered and directed not to influence
or attenpt to influence, directly or indirectly, any
operational or financial decisions or actions of the Joint
Venture and not to obtain, directly or indirectly, fromthe
Joint Venture any information, except (1) information that is
clearly necessary for Du Pont to conply with federal, state, or
| ocal laws and regulations, and (2) information that is clearly
necessary for Du Pont to carry out the agreenent between
Monsant o and Du Pont dated August 3, 1981. 1In no event,
however, may Du Pont obtain information (1) from which Du Pont
could derive (a) the quantity, quality, or point of origin of
one or nore products supplied to the Joint Venture by Mnsanto,
or (b) the quantity or production costs of one or nore
particul ar products produced by the Joint Venture or Mnsanto,
or (2) about Monsanto’s operations apart fromthe Joint
Venture. Except during the ten (10) day period for Mnsanto to
sell, convey, and transfer its right, title, and interests as
provided in the agreenent between Minsanto and Du Pont dated
August 3, 1981, Du Pont shall not obtain from Conoco or the
Joint Venture any information about the Joint Venture or

Monsanto unless the information is witten and furnished in

response to a witten request by Du Pont. Du Pont shal
pronptly transmt to Monsanto a copy of each such request and
all information that Du Pont obtains from Conoco or the Joint
Venture in response to the request.

5. The provisions above shall apply until (1) the
sal e, conveyance, and transfer of right, title, and interests
as provided for in the agreenent between Mnsanto and Du Pont
dated August 3, 1981, (2) any other sale, conveyance, and

transfer to Du Pont of the right, title, and interests to which



the agreenent refers, or (3) any sale, conveyance, and transfer

by Du Pont of Conoco’s interest in the Joint Venture.
Dat ed: Aug. 4, 1981

FOR PLAI NTI FF:
/sl Dated: Aug. 4, 1981
Att or ney

U. S. Departnent of Justice
Antitrust D vision

Washi ngton, D.C. 20530
202/ 724-7974

FOR DEFENDANT
E. 1. DU PONT DE NEMOURS & CO., INC. :

COUNSEL FOR DEFENDANT
COVI NGTON & BURLI NG

/s/ Dat ed: _August 4, 1981
gA Menber of the Firm
88 16th Street, N W
Washi ngt on, DC 20006
202/ 452- 6000

John F. Schrutz, Attorney

Vernon R Rice, Attorney

E.l. du Pont de Nempburs & Co., Inc.
W m ngton, Del aware 19898

SO ORDERED:
Dat ed: Novenber 20, 1981

[ s/ Judge June G een
UNI TED STATES DI STRI CT COURT JUDGE
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